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@hattel Mortgage

THIS INDENTURE, dated February 1, 1974, by and between
ACF Ixpustries, IncorroraTED, a New Jersey corporation having its
chief place of business at 750 Third Avenue, New York, New York
10017 (hereinafter called ‘“ Mortgagor’’), Party of the First Part, and
Trae Cuase Maxmarran Bank (Narrowan AssociaTion), a mnational
banking association having its principal office at 1 Chase Manhattan
Plaza, New York, New York 10015 (hereinafter called ‘“Mortgagee’’),
Party of the Second Part,

WITNESSETH :

Waereas, Mortgagor has manufactured and owns the railroad
rolling stock described in Schedule A hereto attached (hereinafter,
together with any standard gauge rolling stock (other than locomotives
or passenger or work equipment) hereafter subjected to the lien of
this mortgage as hereinafter provided, called the ‘‘ Equipment’’), which
is intended for use in interstate commerce;

‘Waraereas, pursuant to a loan agreement dated as of February 1,
1974 (the ‘““Loan Agreement’’) (i) Mortgagee has agreed to lend to
Mortgagor the sum of $35,000,000 (the ‘‘Loan’’) with which Mortgagor
is to reimburse its treasury for expenses incurred in the manufacture
of the Equipment, and (ii) Mortgagor will execute and deliver to
Mortgagee its promissory note in the amount of the Loan (the
““Note’’), and the Note is to be in substantially the following form:

“ACF INDUSTRIES, INCORPORATED
8.25-8.10% Secured Note due 1975-84

$35,000,000 New York, N. Y.
February _., 1974

ACF Ixpustrirs, IncorroraTED, a New Jersey corporation
(hereinafter called the ‘‘Company’’), for value received, hereby
promises to pay to TEE Cmase ManmaTTAN BaNk (Nartrowan
Association) (hereinafter called the ‘“Bank’’), or order at its
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office at 1 Chase Manhattan Plaza, New York, New York 10015,
the principal sum of Twmmry-FIve MirLion Dowrars ($35,000,000),
in installments of $2,916,667 on the fifteenth day of February in
each of the years 1975 to 1983, inclusive, and a final installment
on the fifteenth day of February, 1984 equal to the principal
amount of this Note then remaining unpaid, in such coin or cur-
rency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts,
and to pay interest (computed on the basis of a 360-day year of
twelve 30-day months) on the unpaid principal hereof from the
date hereof at the rate of 8.25% per annum in the case of the in-
terest payments due on August 15, 1974 and February 15, 1975,
and at the rate of 8.10% per annum in the case of interest pay-
ments due thereafter, in like coin or currency, at said office, semi-
annually on February 15 and August 15 in each year (commenc-
ing with August 15, 1974), until such principal sum shall have be-
come due and payable in installments or otherwise, and to pay
interest at the rate of 9% per annum on any overdue principal
and (to the extent permitted by applicable law) on any overdue
interest, from the due date thereof, until the obligation of the
Company with respect to the payment thereof shall be discharged.

This Note is the Note issued pursuant to a certain Loan
Agreement dated as of February 1, 1974 entered into by the Com-
pany with the Bank. This Note is entitled to the benefits and
security of a certain Chattel Mortgage dated February 1, 1974
and executed and delivered by the Company to the Bank.

As provided in said Chattel Mortgage, the maturity of this
Note may be accelerated upon the happening of an Event of De-
fault as defined in said Chattel Mortgage.

ACF IxpusTrIES, INCORPORATED

By __
Title: ?

, and (iii) Mortgagor has agreed in the Loan Agreement to execute
and deliver this mortgage to secure Mortgagor’s obligation to repay
the Loan and its other obligations under the Note and hereunder;
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Now, Tuererorg, for the purpose of securing the repayment of
the Loan, as evidenced by the Note, with interest as provided herein
and in the Note, the payment of all other monies secured hereby, and
the performance of the covenants herein and in the Note contained;

FirsT: Mortgagor does hereby grant, bargain, sell, convey and
mortgage unto Mortgagee, its successors and assigns, all of its right,
title and interest to the units of Equipment particularly described in
said Schedule A and all other Equipment hereafter subjected to the
lien of this mortgage as hereinafter provided, together with all attach-
ments, accessories, accessions and additions now or hereafter attached
to or placed upon the Equipment, and any replacements thereof;

To Have axp 1o Howrp the Hquipment unto Mortgagee and its
successors and assigns forever; provided, however, that if Mortgagor
shall perform or cause to be performed and carried out each of Mort-
gagor’s warranties and covenants herein contained and particularly
shall pay or cause to be paid to Mortgagee, its successors or assigns,
for the redemption of the Equipment, the amount of the Loan evi-
denced by the Note and all other sums secured hereby, together with
all interest thereon, according to the terms and provisions of this
mortgage and of the Note, or according to the terms of any modifica-
tion hereof or thereof, and if (after the occurrence of any default,
breach of any covenant or warranty made herein by Mortgagor, or
any Event of Default hereinafter mentioned) this mortgage or the
Note shall be placed with an attorney for collection of the aforesaid
debt, or any part thereof, then an additional sum equal to the reason-
able fees of said attorney, or, if the amount of said attorney’s fees
is in violation of any statute or rule of law, then as large an amount, if
any, as shall by law be permitted, then this mortgage shall be void;
otherwise, to remain in full force and effect; and provided, further,
that until default be made in the performance of the conditions afore-
said, or breach of any covenant or warranty made herein by Mortgagor,
or the occurrence of any Event of Default hereinafter mentioned, Mort-
gagor shall be entitled to retain possession of the Equipment and
to use and enjoy the same in accordance with the provisions of this
mortgage, but in case of any such default or breach, or the happening
of any such Event of Default, Mortgagee, its successors and assigns,
shall then have all the rights and remedies provided by law in such
cases, including therein, but not by way of limitation thereon, those
rights and remedies set forth in this mortgage and in the Note, and
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Secoxp: Mortgagor covenants, represents and warrants as follows:

ArticLe 1. Definitions. The following terms (except as other-
wise expressly provided or unless the context otherwise requires) for
all purposes of this mortgage shall have the respective meanings here-
inafter specified:

Affiliate of any corporation shall mean any corporation which,
directly or indirectly, controls or is controlled by, or is under direct
or indirect common control with, such corporation. For the purposes
of this definition, control (including controlled by and under common
control with), as used with respect to any corporation, shall mean the
possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such corporation, whether
through the ownership of voting securities or by contract or otherwise.

Cost, when used with respect to Equipment not built by the Mort-
gagor or any Affiliate of Mortgagor, shall mean the actual cost thereof,
and, with respect to Equipment built by Mortgagor or any such Affili-
ate, shall mean so-called ‘‘car builder’s cost’’ including direct cost of
labor and material and overhead, but excluding the overhead of Mort-
gagor’s or such Affiliate’s corporate headquarters and any manufac-
turing profit.

Engineer’s Certificate shall mean a certificate signed by a person
appointed by Mortgagor who shall be an engineer, appraiser or other
expert, as the case may require. Such engineer, appraiser or other
expert may be an officer or employee of Mortgagor.

Equipment shall have the meaning specified in the first recital
hereof.

Event of Default shall mean any event specified in Article 10
hereof to be an Hvent of Default.

Investment Securities shall mean bonds, notes or other direet obli-
gations of the United States of America or obligations for which the
faith of the United States is pledged to provide for the payment of the
interest and principal, in any such case having a final maturity not
in excess of 90 days from acquisition thereof by Mortgagee as herein
provided.

Leases shall mean the Car Service Contracts entered into and to
be entered into by Mortgagor with the Lessees, providing for the
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leasing of units of the Equipment by Mortgagor to the Lessees, at the
respective rentals and upon the other terms and conditions therein
provided.

Lessees shall mean various industrial shippers and others who,
with Mortgagor, are parties to the Leases.

Loan shall have the meaning specified in the second recital hereof.

Loan Agreement shall have the meaning specified in the second
recital hereof.

Mortgagee shall mean The Chase Manhattan Bank (National
Association), a national banking association, and its successors and
assigns.

Mortgagor shall mean ACF Industries, Incorporated, a New Jersey
corporation, and its successors and assigns.

Note shall have the meaning specified in the second recital hereof.

Officers’ Certificate shall mean a certificate signed by the Chairman
of the Board or the President or any Vice President and by the
Treasurer or any Assistant Treasurer or the Secretary or any Assistant
Secretary of Mortgagor. Kach such certificate shall include the state-
ments provided for in Article 15 hereof.

Opinion of Counsel shall mean an opinion in writing signed by
legal counsel who shall be satisfactory to Mortgagee and who may
be an employee of or of counsel to Mortgagor. Kach such opinion
shall include the statements provided for in Article 15 hereof. The
acceptance by Mortgagee of, and its action on, an Opinion of Counsel
shall be sufficient evidence that such counsel is satisfactory to Mort-
gagee.

Replacement Funds shall have the meaning specified in Article
7 hereof.

Request shall mean a written request for the action therein speci-
fied, delivered to Mortgagee, dated not more than ten days prior to the
date of delivery to Mortgagee and signed on behalf of Mortgagor
by the Chairman of the Board or the President or a Vice President
or the Treasurer of Mortgagor.

The words herein, hereof, hereby, hereto, hereunder and words
of similar import refer to this mortgage as a whole and not to any
particular Article, paragraph or subdivision hereof.
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ArticLe 2. Payment. Mortgagor will pay in immediately avail-
able funds the amount of the Loan evidenced by the Note, and all other
sums secured hereby, together with all interest thereon, according to the
terms and provisions of this mortgage and of the Note, or according
to the terms of any modification hereof or thereof, when and as the
same shall become due and payable.

ArtioLe 3. Substitution and Replacement of Equipment. Upon
Request, Mortgagee shall, at any time and from time to time, release
from the lien of this mortgage any or all of the Equipment; provided,
however, that none of the Equipment shall be so released (except as
provided in Article 17 hereof) unless simultaneously (a) there shall be
subjected to the lien of this mortgage, in substitution for the Equip-
ment so released, other Equipment of a fair value to Mortgagor not
less than the fair value, as of the date of such Request, of the Equip-
ment so released or (b) there shall be paid to Mortgagee cash in an
amount not less than the fair value, as of said date, of the Equipment
so released.

At the time of delivery of any Request pursuant to the first para-
graph of this Article 3, Mortgagor shall, if other Equipment is to be
subjected to the lien of this mortgage in substitution for the Equipment
to be released, deliver to Mortgagee the following papers:

(1) an Engineer’s Certificate stating (i) the fair value, as
of the date of said Request, of the Hquipment so to be released,
and (ii) the fair value to Mortgagor of such substituted units of
Equipment as of such date;

(2) an Officers’ Certificate stating (i) the date each unit of
Equipment so to be released was first put into use (or that such
unit was first put into use not later than a specified date), (ii) the
original Cost of each unit of the Equipment so to be substituted and
the date it was first put into use (or that such unit was first put
into use not earlier than a specified date), (iii) that each such unit
50 to be substituted is Equipment as herein defined, (iv) that no
Event of Default has occurred and is continuing and (v) that, in
the opinions of the signers, all conditions precedent provided for
herein, relating to such substitution, have been complied with;
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(3) an executed counterpart of a supplement hereto, in form
and substance satisfactory to Mortgagee, subjecting such substi-
tuted Equipment to the lien of this mortgage; and

(4) an Opinion of Counsel to the effect (i) that Mortgagor has
good and valid title to each unit of such substituted Equipment,
free and clear of all mortgages, liens, pledges, charges, security
interests and other encumbrances, other than the lien of this mort-
gage and the rights, if any, of any of the Lessees under the Leases,
(ii) that such supplement is valid and effective, either alone or
together with any other instruments referred to in and accompany-
ing such opinion, to subject such substituted Xquipment to the
lien of this mortgage, free from all other mortgages, liens, pledges,
charges, security interests and other encumbrances (except as per-
mitted herein), and (iii) that, in the opinion of such counsel, all
conditions precedent provided for herein, relating to such substitu-
tion, have been complied with.

At the time of delivery of any Request pursuant to the first para-
graph of this Article 3, Mortgagor shall, if cash is to be paid to Mort-
gagee in respect of the Equipment to be released from the lien of this
mortgage, deliver to Mortgagee papers corresponding to those set forth
in the second paragraph of this Article 3 in so far as they relate to the
action requested.

Cash deposited with Mortgagee pursuant to this Article 3 or
pursuant to Article 5 hereof shall be held by Mortgagee as additional
collateral hereunder but shall, from time to time, be paid over by Mort-
gagee to Mortgagor upon Request, against the mortgaging to Mort-
gagee as hereinabove provided of additional Equipment having a fair
value, as of the date of said Request, not less than the amount of cash
so paid, and upon compliance by Mortgagor with all of the provisions
of the second paragraph of this Article 3 (including an ¥ingineer’s Cer-
tificate corresponding to that required by subparagraph (1) of said
second paragraph with respect to said Equipment) in so far as they
relate to the action requested.

For all purposes of this Article 3, fair value shall be deter-
mined as follows (and the manner of such determination shall be set
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forth in each Enginecer’s Certificate furnished in respect thereof, in-
cluding a statement of actual fair value or fair value to Mortgagor, as
the case may be, without reference to the provisions of subdivisions (b)
of subparagraphs (1) and (2) of this paragraph):

(1) The fair value of any unit of Equipment released from
the lien of this mortgage as provided in this Article 3 shall be
deemed to be the greater of (a) the actual fair value thereof and
(b) the Cost thereof as then or theretofore certified to Mortgagee
less 1/20th of such Cost for each full period of one year elapsed
between the date such unit was first put into use as certified to
Mortgagee and the date as of which fair value is to be determined.

(2) The fair value to Mortgagor of any unit of Equipment
subjected to the lien of this mortgage as substituted Equipment as
provided in this Article 3 shall be deemed to be the lesser of (a) the
actual fair value thereof to Mortgagor and (b) the Cost of such
unit, if new, or, in case of any unit of Equipment not new, (i) the
depreciated book value thereof on the books of the owner thereof,
as of the date of the mortgaging thereof to Mortgagee, or (ii) the
Cost thereof, less 1/20th of such Cost for each full period of one
year elapsed between the date such unit was first put into use and
the date of the mortgaging thereof to Mortgagee, whichever shall
be less.

Arrticre 4. Marking of Equipment. Mortgagor agrees that if the
Opinion of Counsel specified in Article 5 hereof shall not be delivered to
Mortgagee as provided in said Article 5 or if, in the opinion of Mort-
gagor, marking of one or more units of Equipment is required by law
to properly protect the rights of Mortgagee in and to the Equipment,
Mortgagor will, as soon as practicable after determining that such
marking is required or after August 1 in any year in which it fails to
deliver the aforementioned Opinion of Counsel, arrange for the mark-
ing of each such unit of the Equipment in the following manner: there
shall be plainly, distinctly, permanently and conspicuously placed and
fastened upon each side of each such unit a metal plate bearing the
following words, or such words shall be otherwise plainly, distinetly,
permanently and conspicuously marked on each side of such unit, in
either case in letters not less than one inch in height:

Tais Car Is Morreacep To TrE Crmase MaxmaTTaAN Bang, N.A,,
Unwper A CEATTEL MorTreAacE REcoRDED UxbDER SECTION 200 OF THE INTER-
sTATE COMMERCE ACT.
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Such plates or marks shall be such as to be readily visible and as to
indicate plainly Mortgagee’s interest in each unit of the HEquipment.

In case, prior to the termination of this mortgage, any of such
plates or marks shall at any time be removed, defaced or destroyed,
Mortgagor shall forthwith cause the same to be restored or replaced.
Mortgagor shall not change, or permit to be changed, the identifying
numbers (as set forth on Schedule 4 hereto or in any supplement here-
to) of any of the Equipment at any time covered hereby (or any
numbers which may have been substituted as herein provided) except
in aceordance with a statement of new numbers to be substituted there-
for which previously shall have been filed with Mortgagee by Mort-
gagor and also filed and recorded in like manner as this mortgage.

The Equipment may be lettered, ‘‘ ACF Industries, Incorporated”’,
““Shippers Car Line”’, ““ACFX"’’, ““SHPX’, or in some other appropri-
ate manner for convenience of identification of the ownership by Mort-
gagor thereof, and may also be lettered in such manner as may be
appropriate for convenience of identification of the leasehold interests
therein of any of the Lessees under any of the Leases; but Mortgagor,
during the continuance of this mortgage, will not allow the name of any
person to be placed on any of the Equipment as a designation which
might be interpreted as a claim of ownership thereof by any person
other than Mortgagor, or as an indication of any lien or other en-
cumbrance thereon (except the interests of the Lessees as aforesaid)
other than the lien of this mortgage in favor of Mortgagee.

AwrrioLe 5. Maintenance of Equipment. Mortgagor agrees that it
will maintain and keep all the Equipment in good order and proper re-
pair at its own cost and expense, unless and until it becomes worn out,
unsuitable for use, lost or destroyed. Whenever any of the Equipment
shall become worn out, unsuitable for use, lost or destroyed, or is requi-
sitioned, taken over or nationalized by any governmental agency under
the power of eminent domain or otherwise (any such event being here-
inafter sometimes called a Casualty Occurrence), Mortgagor shall
forthwith deliver to Mortgagee an Engineer’s Certificate describing
such Equipment and stating the fair value thereof as of the date such
Equipment became worn out, unsuitable for use, lost or destroyed, or
was so requisitioned, taken over or nationalized. When such fair value
of all the Equipment having suffered a Casualty Occurrence (exclusive
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of Equipment having suffered a Casualty Ocecurrence in respect of
which a deposit shall have been made with Mortgagee pursuant to
this Article 5) shall amount to $200,000 (or such lesser amount as Mort-
gagor may elect), Mortgagor shall forthwith deposit with Mortgagee
an amount in cash equal to such fair value. Cash deposited with Mort-
gagee pursuant to this Article 5 shall be held and applied as provided
in the fourth paragraph of Article 3 hereof. For all purposes of this
paragraph, fair value shall be determined in the manner provided in
subparagraph (1) of the final paragraph of Article 3 hereof.

Mortgagor covenants and agrees to furnish to Mortgagee, when-
ever required by Mortgagee, and at least once, on or before August 1,
in every calendar year commencing with the year 1975 and thereafter
throughout the term hereof, (a) an Officers’ Certificate, dated as of the
preceding April 30, stating (1) the amount, description and numbers
of all Equipment that may have become worn out, or that may have
become unsuitable for use or lost or destroyed by accident or otherwise,
or have been requisitioned, taken over or nationalized, in any such case
since the date of the last preceding statement (or the date of this mort-
gage in the case of the first statement), and (2) that in the case of all the
Equipment repainted or repaired since the date of the last preceding
statement (or the date of this mortgage in the case of the first statement)
the plates or marks required by Article 4 hereof, if any, have been pre-
served, or that such Equipment when repainted or repaired has been
again plated or marked as required thereby and (b), if such be the case,
an Opinion of Counsel to the effect that the marking of one or more units
of Equipment as provided in said Article 4 is not required by law
to properly protect the rights of the Mortgagee in and to the Equipment.
Mortgagee, by its agents, shall have the right once in each calendar
year to inspect the Equipment at the then existing locations thereof.

Mortgagor further covenants and agrees to furnish to Mortgagee,
whenever required by Mortgagee, an Officer’s Certificate stating, as
to each of the Leases then in effect, the name and address of the Lessee
thereunder, the identifying number of each unit of the Equipment sub-
ject thereto, and the expiration date thereof, and also stating the
identifying number of each unit of the Equipment not then subject
to any of the Leases.

AzrtioLe 6. Possession of Equipment. Except as provided in this
Article 6, Mortgagor will not assign or transfer its rights hereunder,
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or sell, assign, lease, transfer or otherwise dispose of, or subject to, or
permit to become subject to, any mortgage, lien, pledge, charge, security
interest or other encumbrance (other than the lien of this mortgage
and other than the leasehold interests of the Lessees under the Leases
as hereinbelow in this Article 6 provided) the Equipment or any part
thereof, without the written consent of Mortgagee first had and ob-
tained; and Mortgagor shall not, without such written consent, except
as hereinbelow in this Article 6 provided, part with the possession of, or
suffer or allow to pass out of its possession or control, any of the
Equipment. An assignment or transfer to a corporation which shall
acquire all or substantially all of the property of Mortgagor and which,
by execution of an appropriate instrument satisfactory to Mortgagee,
shall assume and agree to perform each and all of the obligations and
covenants of Mortgagor hereunder and under the Loan Agreement and
the Note shall not be deemed a breach of this covenant. The appointment
of a receiver or receivers in equity or reorganization or a trustee or
trustees in bankruptey or reorganization for Mortgagor or for its prop-
erty shall not be deemed an unauthorized assignment if, prior to any
action by Mortgagee to exercise the remedies herein provided, such
receiver or receivers or trustee or trustees shall be discharged or such
receiver or receivers or trustee or trustees shall, pursuant to court order
or decree, in writing duly assume and agree to pay or perform each and
all of the obligations and covenants of Mortgagor hereunder and under
the Loan Agreement and the Note, in such manner that such obligations
shall have the same status as obligations incurred by such receiver
or receivers or trustee or trustees.

So long as Mortgagor shall not be in default under this mortgage,
Mortgagor shall be entitled to the possession and use of the Equip-
ment in accordance with the terms hereof, and Mortgagor may also
lease or contract to the Lessees under the Leases all or any part of the
Equipment, but only upon and subject to all the terms and conditions of
this mortgage, and to all rights of Mortgagee hereunder.

Any of the Leases may provide that the Lessee thereunder, so long
as it shall not be in default under such Lease, shall be entitled (subject
to the rights of Mortgagee) to the possession of the Equipment in-
cluded in such Lease and the use thereof, and, subject to the provisions
of Article 4 hereof, may provide for leftering or marking upon such
Equipment for convenience of identification of the leasehold interest
of such Lessee therein. Every such Lease shall contain provisions
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which have the effect of subjecting the rights of the Lessee under such
Lease to the rights of Mortgagee in respect of such Equipment, in-
cluding, without limitation, such rights in the event of the happening
of an Event of Default.

Articie 7. Funds May be Held by Mortgagee; Investments in
Investment Securities. Any money at any time paid to or held by
Mortgagee hereunder until paid out or applied by Mortgagee as herein
provided may be carried by Mortgagee on deposit with itself, and, if and
to the extent permitted by applicable law or regulations of governmental
authorities having jurisdiction over Mortgagee, it may, but shall not be
required to, allow interest upon any such moneys held by it at the rate
generally prevailing among New York City banks and trust companies
or allowed by it upon deposits of a similar character.

At any time, and from time to time, if at the time no Event of
Default shall have occurred and be continuing, Mortgagee, on Request,
shall invest and reinvest cash deposited with it pursuant to Article 3
or Article 5 hereof (hereinafter in this Article 7 called ‘‘ Replacement
Funds’’), in such Investment Securities, at current market prices, in-
cluding any premium and acerued interest, as are set forth in such Re-
quest, such Investment Securities to be held by Mortgagee as additional
collateral hereunder (but all losses in respect of any such investments
shall be for the account of Mortgagor and Mortgagor shall forthwith
upon demand by Mortgagee deposit with Mortgagee any cash necessary
to restore to Replacement Funds any amounts lost in respect of any
Investment Securities purchased in accordance with this paragraph).

Mortgagee shall, on Request, or Mortgagee may, in the event funds
are required for payment against delivery of Equipment, sell such
Investment Securities, or any portion thereof, and promptly restore
to Replacement 'unds the proceeds of any such sale up to the amount
paid for such Investment Securities, including accrued interest.

Mortgagor, if not to the knowledge of Mortgagee in default under
the terms hereof, shall be entitled to receive any interest allowed as
provided in the first paragraph of this Article 7, and any interest
or other profit which may be realized from any sale or redemption of
Investment Securities.
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ArticLe 8. Compliance With Laws and Rules. During the term
of this mortgage, Mortgagor will comply, and will cause each of the
Lessees to comply, in all respects, with all laws of the jurisdictions in
which operations involving the Equipment may extend, with the inter-
change rules of the Association of American Railroads and with all
lawful rules of the Interstate Commerce Commission and any other
legislative, executive, administrative or judicial body exercising any
power or jurisdiction over the Equipment, to the extent that such laws
and rules affect the operation or use of the Equipment; and in the
event that such laws or rules require the alteration of the Equipment,
Mortgagor will, or will cause each of the Lessees to, conform therewith,
at its or their expense, and will maintain the same in proper condition
for operation under such laws and rules; provided, however, that Mort-
gagor or any Lessee may, in good faith, contest the validity or applica-
tion of any such law or rule in any reasonable manner which does not,
in the opinion of Mortgagee, adversely affect the rights of Mortgagee
hereunder.

ArtioLe 9. Taxes and Other Liens. Mortgagor will pay or cause
to be paid, or otherwise satisfy and discharge, any and all taxes and any
and all sums claimed by any party by, through or under Mortgagor or
its successors or assigns which, if unpaid, might become a lien or a
charge upon the Equipment, or any unit thereof, equal or superior to
the lien of Mortgagee thereon, but shall not be required to pay or dis-
charge any such tax or other claim so long as the validity thereof shall
be contested in good faith and by appropriate legal proceedings in any
reasonable manner and the nonpayment thereof does not, in the opinion
of Mortgagee, adversely affect the lien or rights of Mortgagee here-
under.

If the Federal Government or any state or subdivision thereof now
or hereafter imposes, or increases or extends any existing, internal rev-
enue tax, war tax, excise, manufacturer’s or sales tax, import, export,
impost or other charge or tax of any kind on the Fquipment or any
unit thereof or in respect of any other matters connected therewith,
and if such tax is in any wise payable by Mortgagee, the amount of such
tax shall be added to and shall be and become a part of the sums secured
by this mortgage, and shall immediately without demand be due and be
repaid by Mortgagor to Mortgagee.
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ArticLe 10. Defaults and Certain Remedies. In the event that any
one or more of the following events of default (hereinafter called
““Events of Default’’) shall oceur and be continuing, to wit:

(a) Mortgagor shall fail to pay in full any sum payable by it as
herein or in the Note provided within ten (10) days after such
sum shall become due and payable; or

(b) Mortgagor shall refuse, or for more than thirty (30) days
after Mortgagee shall have demanded in writing performance
thereof shall fail, to comply with any covenant, agreement, term or
provision of this mortgage on its part to be kept and performed or
to make provisions satisfactory to Mortgagee for such compliance;
or

(¢) Any proceedings shall be commenced by or against Mort-
gagor for the appointment of a receiver or receivers or for any
relief under any bankruptey or insolvency law or law relating to
the relief of debtors, readjustments of indebtedness, reorganiza-
tions, arrangements, compositions or extensions (other than a law
which does not permit any readjustment or impairment of any
obligations secured by this mortgage) or Mortgagor shall suffer
any involuntary transfer of the Equipment by bankruptey or by the
appointment of a receiver or trustee or by the execution of any
judicial or administrative decree or process or otherwise (unless
such transfer, decree or process shall within 60 days from the
effective date thereof be nullified, stayed or otherwise rendered
ineffective) and all the obligations of Mortgagor secured by this
mortgage shall not have been either duly assumed in writing pur-
guant to a court order or decree by a receiver or receivers or trustee
or trustees appointed for Mortgagor or for its property in connec-
tion with any such proceedings in such manner that such obliga-
tions shall have the same status as obligations incurred by such
receiver or receivers or trustee or trustees within 30 days after
such appointment, if any, or 60 days after such proceedings shall
have been commenced, whichever shall be earlier (unless such pro-
ceedings shall have theretofore been dismissed, or discontinued);

or
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(d) Mortgagor shall make or suffer any unauthorized assign-
ment or transfer of any unit of the Equipment or of the right to
possession of any thereof; or

(e) The Equipment, or any unit thereof, shall be attached,
distrained or otherwise levied upon and such attachment, dis-
traint or levy shall not be vacated within 10 days; or

(f) Mortgagor shall make an assignment for the benefit of
creditors or shall make an attempt to sell or convert the Equip-
ment or any unit thereof ; or

(g) Any material representation made by the Mortgagor
herein or in the Loan Agreement or in any certificate or other
instrument delivered under or pursuant to any provision hereof
or thereof shall prove to have been false or incorrect in any material
respect on the date as of which made; or

(h) Any default of Mortgagor, for 10 days after the same shall
have become due and payable, in making any payment due in respect
of an obligation

(i) for borrowed money (other than the Note), or

(i1) under a lease which has been or in accordance with
sound accounting practice should be capitalized upon Mort-
gagor’s books

except, in either such case, an obligation which is being contested
in good faith and by proper proceedings by Mortgagor, if the ag-
gregate unpaid principal amount of all such obligations as to which
Mortgagor is so in default exceeds $1,000,000;

then or at any time after the occurrence of such an Event of Defanlt
the entire unpaid balance of the indebtedness secured by this mortgage
shall, at the election of Mortgagee, become and be immediately due and
payable upon written notice by Mortgagee to Mortgagor; and this
mortgage may, at Mortgagee’s option (notice of the exercise of which
option is hereby expressly waived) be foreclosed by action or in any
other manner provided by law; and Mortgagee is further authorized
to enter any premises of Mortgagor or other place where the Equip-
ment or any unit thereof may be, and take possession of the Equipment
or any unit thereof, and remove the same without notice or demand
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and with or without legal procedure (said notice and demand, and
also any right or action for trespass or damages being hereby waived)
and sell the same (and any Investment Securities then held by it under
Article 7 hereof) for cash or on credit at public or private sale and with
or without advertisement, applying the moneys arising from such
sale (and any cash on deposit with it under Article 3 or Article 5
hereof) first, toward the payment of the expenses of such sale and of
the taking of possession of said Equipment, and second, toward the
payment of all unpaid indebtedness secured hereby, together with
interest thereon at the rate or rates specified in the Note to the date
the same became due and at the rate of nine percent (9%)
per annum thereon thereafter, and any other sums secured hereby,
paying the surplus, if any, to Mortgagor. If for any cause, the proceeds
of said FKquipment (and Investment Securities) and cash (if any)
fail to satisfy such indebtedness, interest, sums and expenses, Mort-
gagor covenants and agrees to pay the deficiency together with interest
thereon at the rate of nine percent (9%) per annum. Any
sale hereunder may be held or conducted at such time or times and at
such place or places as Mortgagee may fix, in one lot and as an entirety,
or separate lots, and without the necessity of taking possession of the
Equipment or any thereof or of gathering at the place of sale the
property to be sold, and in general in such manner as Mortgagee may
determine ; provided that Mortgagor shall be given notice of such sale
by telegram or registered mail not less than 10 days prior thereto. No
purchaser at any such sale shall be under any obligation to see to the
application of the proceeds of sale or to inquire into the authority of
Mortgagee or its agent or other substitute to make such sale. At any
sale made as aforesaid, Mortgagee, its successors and assigns, may
fairly and in good faith purchase the Equipment (or Investment
Securities, if any) or any part of either thereof, and in payment of the
purchase price Mortgagee shall be entitled to have credited on account
thereof all sums due to Mortgagee from Mortgagor on the indebtedness
secured hereby. In the event Mortgagee shall take possession of the
Equipment or any part thereof, as hereinabove provided, it shall
have the right to take possession of any and all other property in
or upon or attached to the Equipment. If Mortgagor shall fail to remove
such other property within five (5) days after such taking, Mortgagee
may place such other property in storage for the account of and at
the expense of Mortgagor.
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The foregoing is subject to all mandatory provisions of applicable
law ; the invalidity of any remedy in any jurisdiction shall not invalidate
such remedy in any other jurisdiction, and the invalidity and unenforce-
ability of any of the remedies herein provided shall not in any way
affect the right to enforcement in such jurisdiction or elsewhere of
any of the other remedies herein provided.

ArricLe 11. Demand for Possession of the Equipment by Mort-
gagee. In case Mortgagee shall rightfully demand possession of the
KEquipment or any unit thereof in pursuance of this mortgage and shall
designate a point or points (which may, but need not, be upon premises
occupied by Mortgagor) for delivery of the Equipment or any unit
thereof to Mortgagee, Mortgagor will at its own expense forthwith
cause the Equipment or any such unit thereof to be moved to such point
and there delivered to Mortgagee; and, at the option of Mortgagee,
Mortgagee may keep the Equipment or any unit thereof on any lines
of railroad or premises approved by it, at the expense of Mortgagor,
until Mortgagee shall have disposed of the same. The provisions of
this Article 11 are of the essence of this mortgage and, upon applica-
tion to any court of equity having jurisdiction in the premises, Mort-
gagee shall be entitled to a decree against Mortgagor requiring specific
performance hereof, and Mortgagor will pay to Mortgagee upon de-
mand all expenses, including reasonable attorney’s fees, in connection
with obtaining such decree and all such expenses, with interest thereon
at the rate of nine percent (9%) per annum, shall, until paid, constitute
a further lien on the Equipment.

ArticLe 12. Enforcement of Remedies, etc. Mortgagee shall have
the right to exercise or enforce one or more rights, powers or remedies
hereunder, successively or concurrently, and such action shall not pre-
vent Mortgagee from exercising or pursuing any further right, power
or remedy which it may have hereunder or by virtue of any statute or
rule of law ; and no repossession or retaking or sale of the Equipment or
any part thereof, nor the foreclosure of this mortgage, pursuant to the
terms thereof or as provided by law, shall release Mortgagor until full
payment has been made to Mortgagee, in cash, of all amounts secured
hereby. To the extent it lawfully may, Mortgagor hereby waives the
right to remove any legal action from the court originally acquiring
jurisdiction. In the event Mortgagor shall fail or refuse to deliver the
Equipment to Mortgagee or its assigns promptly after Mortgagee shall
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have made demand therefor, at a time when Mortgagor shall be in
default hereunder, Mortgagor shall be obligated to pay to Mortgagee
or its assigns forthwith, a sum equal to the sum of all Mortgagee’s
costs and expenses in the locating and taking possession of the Equip-
ment. Payment of such sum shall be secured by this mortgage the
same as if originally included in the debt secured hereby.

ArticLe 13. Ewxtension Not a Waiwer. No delay or omission in
the exercise of any power or remedy herein provided or otherwise
available to Mortgagee shall impair or affect Mortgagee’s right there-
after to exercise the same. Any extension of time for payment here-
under or other indulgence granted to Mortgagor shall not otherwise
alter or affect Mortgagee’s rights or Mortgagor’s obligations hereunder.
Mortgagee’s acceptance of any payment after it shall have become due
hereunder shall not be deemed to alter or affect Mortgagor’s obliga-
tions or Mortgagee’s rights hereunder with respect to any subsequent
payments or any prior or subsequent default hereunder.

Arricie 14. Recording. Mortgagor will at its expense cause this
mortgage and any assignments hereof, and any supplements hereto, to
be filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act; and Mort-
gagor will at its expense from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register and record any
and all further instruments required by law or reasonably requested by
Mortgagee for the purpose of proper protection, to the satisfaction of
counsel for Mortgagee, of its lien on the Equipment and its rights under
this mortgage or for the purpose of carrying out the intention of this
mortgage, but only when the aforementioned filing and recording in
accordance with Section 20c¢ of the Interstate Commerce Act shall not
be adequate to protect properly the lien of Mortgagee on units of the
Equipment having a value of not less than 85% of the aggregate value
of the Equipment (such value to be determined in the manner pro-
vided in subparagraph (1) of the last paragraph of Article 3 hereof).

Promptly after the execution and delivery of this mortgage and
each supplement hereto, Mortgagor will furnish to Mortgagee an Opin-
ion of Counsel stating that, in the opinion of such counsel, this mortgage
or such supplement, as the case may be, has been properly recorded
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and filed in compliance with the preceding paragraph of this Article
14 and reciting the details of such action. Mortgagor shall furnish
to Mortgagee, not later than February 1 in each year, commencing
with the year 1975, an Opinion of Counsel stating either that, in the
opinion of such counsel, (i) such action has been taken with respect
to the recording, filing and registering and rerecording, refiling and
reregistering of this mortgage and each supplement hereto as is neces-
sary to comply with the preceding paragraph of this Article 14 and
reciting the details of such action or (ii) no such action is necessary
for such purpose. In rendering any such opinion, such counsel may
conclusively rely upon an Officer’s Certificate as to the location of the
Equipment.

ArricLe 15. Required Statements. Each certificate or opinion pro-
vided for in this mortgage and delivered to Mortgagee with respect to
compliance with a condition or covenant provided for in this mortgage
shall include (a) a statement that the person making such certificate
or opinion has read such condition or covenant; (b) a brief statement
as to the nature and scope of the examination or investigation upon
which the statements or opinions contained in such certificate or opinion
are based; (c) a statement that, in the opinion of such person, he has
made such examination or investigation as is necessary to enable him
to express an informed opinion as to whether or not such condition or
covenant has been complied with; and (d) a statement as to whether
or not in the opinion of such person, such condition or covenant has
been complied with.

ArticLe 16. Applicable State Law. This mortgage shall be con-
strued in accordance with the laws of the State of New York and the
rights and remedies of the parties hereunder shall be determined in
accordance with such law, except to the extent that the law of some
other jurisdiction within the United States of America may be manda-
torily applicable to proceedings taken for the enforcement of the rights
of Mortgagee; provided, however, that any remedies herein provided
which are valid under the laws of jurisdictions where proceedings for
the enforcement hereof are taken shall not be affected by an invalidity
thereof under the laws of New York. Any provision of this mortgage
prohibited by law shall be ineffective to the extent of such prohibition
without invalidating the remaining provisions hereof. An executed copy
of this instrument has been delivered to and received by Mortgagor.

AxrticLe 17. Release. Upon payment by Mortgagor to Mortgagee"_-
of the whole amount of all sums secured hereby and the performance.

-
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by Mortgagor of all other covenants, conditions and warranties on its
part hereunder, Mortgagee shall, at Mortgagor’s expense, execute such
instruments and take such other action as may be reasonably requested
by Mortgagor in order to discharge this mortgage of record.

Axrricie 18. Binding on Successors and Assigns. All terms, con-
ditions and covenants herein contained shall be binding upon and inure
to the benefit of the successors and assigns of Mortgagee, and shall be
binding upon the successors and assigns of the Mortgagor.

ArticLe 19. Counterparts. This mortgage may be executed si-
multaneously in any number of counterparts, each of which so exe-
cuted shall be deemed to be an original, and such counterparts together
shall constitute but one and the same instrument, which shall be suffici-
ently evidenced by any such original counterpart.

In Wirness WrEREOF, the parties hereto, each pursuant to due
corporate authority, have caused these presents to be signed in their
respective corporate names by duly authorized officers and their re-
spective corporate seals to be hereunto affixed and duly attested, the
day, month and year first above written.

ACF IxpUsTRIES, INCORPORATED,
Moztgagor

Treasurer

Attest:

ﬁASS@’AM? S leetary

Tae CEASE MANHATTAN BANK
(NATIONAL ASSOCIATION),

By ‘__ _..L—:Q;__(__i e

) cond Vice Presiden
s . Attest: /

- ﬂ/%%’

o~

e Assis{;mt Treasurer
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State or NEw Yorr | S
County oF New YoRk|

On the Zéf day of February, 1974, before me personally
came & C. [Iderson’_ , to me known, who, being by me
duly sworn, did depose and say that he resides at Z¥ ¥ ¥mLley Couer?
_jéiﬂégl__,_lﬁz_{_; that he is _7R&€#$vZ€Rof ACF INDUSTRIES,
INCcORPORATED, one of the corporations deseribed in and which executed
the foregoing instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate seal; that it
was so affixed by order of the Board of Directors of said corporation,

and that he signed his name thereto by like order.

ot D Wy

-

EDWIN F. MEYER
NOTARY PUBLIC, State of New York
© No. 30-7917803
Qualified in Nassau County
Certificate filed in New York County
Commission Expires March 30, 1974

State or New Yorx | . .
Couxnty or New Yomx| =

On., the J_S(,day of February, 1974, before me personally
came tchard C. (REPP , to me known, who, being by me
uly sworn, ﬁid deppse and say that he resides at 3 MG Rond,
CARSDALE, ) VoRAS ___; that he is a Second Vice President of
Tar CEast MaNHATTAN BANK (NATIONAL AssociaTioN), one of the cor-
porations described in and which executed the foregoing instrument;
that he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of the
Board of Directors of said corporation, and that he signed his name
thereto by like order.

~PAUL J. URBANIA
NOTARY PUBLIC, State of New York
No. 43-9822586
Qualified in Richmond County
Commission Expires March 30, 1974
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SCHEDULE A
DESCRIPTION OF EQUIPMENT

I. 1,486 Cars Put Into Use On or After March 1, 1973

AAR.
Mechanical
Designation Initialled ACFX
Quantity — Code —and Numbered
9 LO 48096-48104
11 LO 48107-48117
200 LO _48119-48318 °
5 LO 56088-56092
114 LO 56166-56279
3 LO 56350-56352
47 LO 56356-56402
6 LO _ 56480-56485
21 LO . 64361-64381
10 TP - ~780198-80207
28 TP 80213-80240
49 TP 80246-80294
55 TP ~80306-80360
4 TP 84227-84230
2 T™MI 84289-84290
4 TM 84291-84294
7 ™™ 84299-84305
48 TMI 84309-84356
4 TLI 84357-84360
5 TMI 84369-84373
2 ™™ 84378-84379
6 TMI 84380-84385
10 TLI 84386-84395
2 T™ 84396-84397

2 TLI 84398-84399
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AAR
Mechanical
Designation
Quantity _Code
35 TL
2 TLI
6 ™
10 TLI
3 TMI
5 ™
41 T™
6 TMI
6 ™
17 TLI
25 TMI
20 TA
13 ™
6 TLI
4 TMI
10 ™
16 TLI
2 ' ™™
3 TMI
) ™
1 TLI
10 ™™
85 TMI-
43 ™
1 ™
3 ™™
8 TMI
10 ™
28 ™
27 ™

Initialled ACFX

and Numbered

84400-84434
84435-84436
84437-84442
84444-84453
84454-84456
84457-84461
84463-84503
84504-84509
84510-84515
84516-84532
84533-84557
84559-84578
84579-84591
84592-84597
84598-84601
84602-84611
84612-84627
84628-84629
84631-84633
84634-84638
84643

84654-84663
84664-84748
84751-84793
84796

84798-84800
84801-84808
84809-84818
84861-84888
84892-84918
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AAR.
Mechanical
Designation Initialled ACFX
Quantity — Code _and Numbered
1 TLI 84919
18 TMI 84920-84937
8 TMI 84958-84965
19 ™ 84966-84984
3 TMI —.54986-84988
6 TPI 85727-85732
3 TPI 85740-85742
20 TPI 85861-85880
20 ‘ TPI 85924-85943
14 TPI ~—85955-85968
1 TMI 86542
15 ™ 86567-86581
10 TLI 86682-86691
10 TMI 86705-86714
6 TMI 86738-86743
10 TLI 86854-86863
1 TMI 86902
6 ™ ...86998-87003
3 TMI 87072-87074
1 LO "96166
29 LO 96172-96200
5 LO 96202-96206
20 LO 96222-96241
9 LO 96247-96255
12 LO ' 96263-96274
- 86 LO 96278-96363
6 LO 96564-96569

39 LO 96586-96624
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II. 573 Cars Put Into Use Prior to March 1, 1973 and On and
After May 1, 1972

AAR.

Mechanical

Designation Initialled ACFX

Quantity _ Code _ _and Numbered

87 LO ___47981.48067
25 LO 48071-48095
2 LO 48105-48106
1 LO 48118
20 LO ~ 55934-55953
1 LO 55969
6 LO 56093-56098
52 LO 56114-56165
32 LO " 64322-64353
4 LO 64357-64360
11 TP __80187-80197
1 TMI 83953
1 TAT 83962
8 T™I 84015-84022
6 TMI 84042-84047
p) TMI 84054-84055
2 TMI 84060-84061
10 ™ 84070-84079
9 TLI 84101-84109
5 TMI 84110-84114
1 TLI 84115
6 ™ 84116-84121
1 TMI . 84136
16 ™ 84137-84152
9 ™ 84163-84171
7 TMI 84172-84178
6 TLI 84179-84184
38 ™ 84188-84225

2 T™ 84232-84233
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AAR,
Mechanical
Designation Initialled ACFX
Quantity —Code _and Numbered
6 TMI 84234-84239
45 ™ 84240-84284
2 TMI 84285-84286
2 TLI 84287-84288
3 ™ 84.306-84308
8 TMI --..84361-84368
15 TPI 85826-85840
19 TPI _85842-85860
5 TM _89983-89992 |
10 LO 96000-96009
81 LO 96085-96165
5 LO 96167-96171
1 LO 96201
RecapITULATION

Cars Put Into Use On or After March 1, 1973

Cars Put Into Use Prior to March 1, 1973 and On and After

May 1, 1972 _____

Total Cars

Total Tank Cars .___

Total Covered Hopper Cars (A.A.R. Designa-
tion LO) _

Total Number of Cars _

1,109

950

2,059

1,486

573

2,059



